‘Delaware ...

The ‘First State

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED ARE TRUE AND CORRECT
COPIES OF ALL DOCUMENTS ON FILE OF "SYRATECH ACQUISITION
CORPORATION" AS RECEIVED AND FILED IN THIS OFFICE.
THE FOLLOWING DOCUMENTS HAVE BEEN CERTIFIED:
CERTIFICATE OF INCORPORATION, FILED THE SEVENTH DAY OF
MARCH, A.D. 2006, AT 4:24 O'CLOCK P.M.
AND I DO HEREBY FURTHER CERTIFY THAT THE AFORESAID
CERTIFICATES ARE THE ONLY CERTIFICATES ON RECORD OF THE
AFORESAID CORPORATION, "SYRATECH ACQUISITION CORPORATION". ;
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State of Delaware
Secretary of State
Division of Corporations
Delivered 04:37 PM 03/07/2006
FILED D4:24 PM 03/07/2006
SRV 060224193 - 4121426 FILE
CERTIFICATE OF INCORPORATION
OF
SYRATECH ACQUISITION CORPORATION

The undersigned, a natural person, for the purposes of organizing a
corporation under the provisions of the General Corporation Law of the state of
Delaware, hereby certifies thaf:

ARTICLE L

The name of the corporation is:

Syratech Acquisition Corporation 2

ARTICLE IL

The address, including street, numbser, ¢ity, and county, of the registered
office of the corporation in the state of Delawate is olo Corporation Service Company,
2711 Centerville Road, Suite 400, City of Wilmington, New Castle County, Delaware
19808; and the name of the registered agent of the corporation in the state of Delaware at
such addressis Corporation Service Company.

ARTICLE IIL.

The name and mailing address of the incarporator is: Timothy 1. Kahler, c/o
Troutmen Senders LLP, The Chrysler Building, 405 Lexington Avenue, New York, New

York 10174,

ARTICLE IV.

The nature of the business and the purposes 1o be conducted and pramoted by
the corporation shall be to conduct any lawful business, to promote any lawful purpose,
and to engage in any lawful act or activity for which corporations may be organized
under the Genetal Corporation Law of the state of Delaware.
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ARTICLE V.

The total number of shares of stock that the corporation is autherized to issue
is one thousand (1,000) shares, all of which shall be common stock, par value $0.01 per
share (the "Common Stock”).

ARTICLE VL

The corporation shall have perpetual existence.

ARTICLE VII

The corporation shall, to the fullest extent permitted by section 145 of the
General Corporation Law of the state of Delaware, as the same may be amended and
supplemented from time to time, indemnify any and all persons whom 1t shall have power
to indemnify under that scction 145 from and against any and all of the expenses,
Jiabilities or other matters referred to in or covered by that section, and the
indemnification provided for herein shall not be deemed exclusive of any other rights to
which those indemnified may be entitled under any by-law, agreement, vote of
stockholders or disinterésted directors or otherwise, both as fo action in this official
capacity and as 10 action in another capacity while holding such office, and shall continue
as o a persot who has ceased to be 8 director, officer, employee or agent and shall inure
to the benefit of the heirs, executors and administrators of such a person.

ARTICLE VIII

The personal liability of the stockbolders, directors and officers of the
corporation is hereby eliminated of limited to the fullest extent permitted by Jaw,
including the provisions of paragraph 7 of subsection (b) of section 102 of the General
Corporation Law of the state of Delaware, as the sane may be amended or supplemented

from time to time.

ARTICLE IX.

Whenever a compromise of arrangement is proposed between thie corporation
and its creditors or any class of them and/or between the corporation and its stockholders
or any class of them, any court of equitable jurisdiction within the stte of Delaware may,
on the application in a summary way of the corporation or of any creditor or stockholder
thereof or on the application of any receiver of receivers appointed for the corporation
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under the provisions of section 291 of Title 8 of the Delaware Code order a meeting of

the creditors or class of creditars, and/or of the stockholders or class of stockholders of

tbecorponﬁon,asmecasemaybe,tobesmnmonedinsuchmnnncrasthesaidcom't :
directs. If a majority in number representing three-fourths in value of the creditors or
class of creditors, and/or of the stockholders or class of stockholders of the corporation, ]
as the case may be, agree 10 any compromise or arrangement and to any reorganization of

the corporation as consequence of such compromise or the said compromise

or amrangement and the said reorganization shall, if sanctioned by the court to which the

said application has been made, be binding on all the creditors or class of creditors,

and/or on all the stockholders or class of stockholders, of the corperation, as the case may

be, arid also on the corporation. '

ARTICLEX.
!

From time to time any of the provisions of this certificate of incorporation - :
may be amended, altered or repealed, and other provisions authorized by the laws of the
state of Delaware at the time in force may be added or inserted in the manner and at the
time prescribed by said Jaws, ahd all rights at any time conferred upon the stockholders of
the corporation by this certificate of incorporation are granted subject to the provisions of

this article TX.
Dated as of March 7, 2006. —_— »7 / J/ / 2
. A WA
Tirnothy 1. Kahlery/
Solé Incorporator






